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C L ~ N C I L  C O M M U N I C A I I O N  
~- - 

TO: THE CITY COUNCIL C O U N C I L  MEETING DATE: AUGUST 1, 1990 

FROM : THE CITY MAWAGER'S OFFICE 

SUBJECT: SECOND PHASE INVESTIGATION OF POTENTIAL POWER SUPPLY OPTIONS 
FOR THE FUTURE 

RECOMMENDED ACTKIN: T h a t  the City Council determine t h a t  i t  is  i n  the best 
in te res t  of the C i t y  to join with other members of NCPA expending funds to  - 
investigate three potential power sources for future development. 

BACKGROUND INFORMATION: Proposals for new economic sources of power were 
sol ic i ted by NCPA approximately a year ago, A need for  additional power supply a 

becomes increasingly important for  the NCPA members beginning in 1991 due to  
system growth. Roseville leads the membership i n  sustained growth; however, 
Alameda, Turlock and Lodi each represent load growth exceeding resource capability 
i n  1992 and thereafter. NCPA anticipated this need and actively sol ic i ted bids 
and proposals from power project developers, wholesale u t i l i t y  suppliers and 
i ndependent power producers. 

Following cr i t ica l  analysis of the approximately f i f t y  best proposals, an in i t i a l  
three projects were selected for the second phase investigation ( f i rs t  phase 
ac t iv i ty  represents solicitation o f  a bona-fide proposal ; second phase is p lann ing  
and development of the potential project). Safeguards ex i s t  i n  the second phase 
documents t h a t  allow off-ramps so t h a t  a participant can make the decision not  to 
con ti nue participation. 

Once a project is determined to be feasible (resul ts  from second phase act ivi ty)  
f inal  membership participation i s  determined and the t h i r d  phase construction/ 
financing begins. 

The three projects and associated second phase expenditures are as fo'llows: 

Project 
Lodi ' s  Share of Estimated 

Second Phase Expense 

Power from Coal Resource 5 20,039 

Purchase Power from Northwest Resource 5,065 

Construction of Base Load 
Gas Resource (Combined Cycle) 132,661 

$151,765 

These projects have been determined t o  represent the best economic a1 tei-natives 
t h r o u g h  analysis of prel iniinary d a t a .  The second phase expenditure w i  1 1  cover 
investigation of the cost and feas ib i l i ty  o f  each project, i n c l u d i n g  a i r  Q u a l i t y  
permitting i n  the  case of the Combined-Cycle Project. 
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The f i rs t  two p ro j ec t s  involve power resources  ou t s ide  of Cal i forn ia ;  the t h i r d  
p r o j e c t  involves  s i t i n g  a base load gas- f i red  u n i t  near  either Lodi or Rosevi l le .  

Plowing back a small amount of revenue t o  a s su re  a continuous, ample power supply 
is  necessary and appropriate .  Analysis t o  d a t e  i n d i c a t e s  t h a t  a l l  of the above 
p r o j e c t s  appear very economical, b u t  two of the p r o j e c t s  w i l l  be effected by 
envi ronmenta 1 cons iderati on which must be appropr i t tel y evaluated . 
Provis ion f o r  these expendi tures  by NCPA was made i n  t he  1990-91 budget 
determinat ion o f  B u l k  Power c o s t  t o  be paid from opera t ing  revenues. 

Henry J. Rice 
E l e c t r i c  U t i l i t y  Di rec tor  

CCPOWER/CC.  COM 



. 
RESOLUTION NO. 90- 1 12 . 

. *. 

A RESOLUTION OF THE ClTY COUNCIL OF THE 
CITY OF LODI APPROVWG AGREEMENTS 

FOR FINAiiCNG OF PLANNING AND 
DEVELOPMENT ACTIVITIES 

WHEREAS, !he Commission of the Sor t  hern California I'owt 
Agency has approved Agreements for Financing and Planning r ) i  

Development Activities for purchase oi power from Northwest Kmwrct*, 
construction of Combined Cvcle Project No. One, and purchase o! power irom 
Coal Resource and 

\.VHEREAS, the Citv oi Ludi wishes to entcr into !hose 
agreements, 

BE IT RESOLVED by the Citv Council or the Citv 01 L d i .  .is 
fotlows: 

Section 1. The form of "Agreement for Financing o? Manning 
and Development Activities for Purchase of Power from Northtvcst 
Resource," attached to this Resolution as  Exhibit "A" and presented to the 
Council at this meeting, is hereby approved. 

Section 2. The form of "Agreement for Financing of Planning 
and Development Activities for Construction of Combined Cycle Project No. 
One," attached to Phis Resolution as Exhibit "W and presented to the Council 
at this meeting, is hereby approved. 

Section 3. The form of "Agreement for Financing of Planning 
and Development Activities for Purchase of Power irom Cod Rcwurce", 
attached to this Resolution as Exhibit "C" and presented t o  the Council at this 
meeting, is hereby approved. 



1st dayot' August , 1990, by the following vote on roil 
call: 

AYES Council Xembers - Hinchmiln, Olson, P i n k e r t o n ,  .' I .  

Reid and Snider (Mayor 1 
NOES Council Members - None 

Y;wr  
oh'n R. (Randy) Snider  

ATTEST: 

City Clerk 
Ailce M. Reimche The Foregoing Document Is Certiflod 

To Be A Correct Copy Of The Otiglnal 
O n  File In This Office. 

Jennifer hn. Perrin 
DSputy City Clerk, City Of Lodi 
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AGREEMENT 
FUR 

RNASCISG OF P L A N N I X  AND DEt'ELOPMENT .ACTvITIES FOR P!.'RC1 LASE 
OF POWTR FROM SORTHWEST RESOURCE 

This Agreement. dated IS of Aucrus t 1 i WO. by and between 

Northern California Power Agency, a joint powen agency oi the Starc ot Cdifomia, 
hereinafter c3lIed "NCPA" and those of its members who rxecute :his A p m c n t .  
hereinafter called "Project Members," wimesseth 

economic potential for a No'rthwest resource capable of supplying power sw:ng within [he 
;approximate period of 1993 to 1993; and 

WHEREAS, NCPA and the Project Members desire 10 pursue pianning 2nd 

velopment activities including the investigtion of the cost and fcssrbilip of purchasing 
such power from 3 Northwest ~CSOUTCC, such 3s. by way of exampit, power in the m o u n t  

WHEREAS. NCPA's Resource PIm for I990 through 2(WW has identified the 

of 50 megawatts from the Washington Water Power Company; a d  

power from the resource (hereim-ta r e f e d  to 3s the "hject") is estimated to b: 
WHEREAS, the cost of such planing and development activities of purchasing 

2,921; and 
RI-IEREAS. the Project Members desk to enter into 3 second ph;rsc agtcment 

punumt to the Member Service Agreements dated February 12,198 I, or SUCCCSSO~ 
agreements, in order to f o d i z c  their understanding regding sharing of the benefits and 
burdens 3ssociated with their participation in the hjm; 

NOW THEREFORE, the parties hmto agree as follows: 
Section I .  

-. Each Project Member hereby a g m s  to continue to pay or advance 10 

PICPA. from its elecmc J e p m c n t  revenues only, its percentage s h m  of the costs 
wthorized by Project Membcn in accordance wth this .A;rrtrment in connccnon with its 

pamcipsnon in the Project E x h  Project Member funher q r c r s  that i t  w11 fix thc ntes nnd 

charges for Cervices provided by its slrcmc d c p m e n t  SO that :r will .u all umrs have 

E:Qi I BIT " A "  



sufficient money in its c1ec:ic depment revenue funds to meet this obiigation. T?x 
percentage participation of ach NCPA member wnich h3s tenutivcly cicrcrminsd :Q he .i 

Project Member is initially established ;is follows: 

The above participation perccnuges shall be revised pmwmonstcly :i kss thm ail 
of the above NCPA members become Project Members, and rhercat'tcr i f  and when m y  

Reject Member withdraws in whole or in pyt.  Any Project bfvfcmbet wnotly wthdmwrn:! 
shdl  thereupon ccse to be 3 Project Member for Jl purposes except for pu~oscs  oi 
section 4 of this Agrttmnt. 

Hercdtcr, SCPA shall demand from each and cvcry Project Mcmmr its share of its 
qreed to financial commitment on a concurrent basis. Any part of such demand by X P A  
which remains unpaid for sixty &ys after its bil!ing d3te s h d  bear intcrcst from s?ich 
sixtieth day Y the nfemcc of the Bank of Arncric3 NT'8&A hen in effect, plus two 
percent, computed on a daily bsis  percent until paid. Intcrcsr so emcd shall not change 

capital fund defined blow. 

capit31 fund if md when rtppmved by the Rojtct Members. and in an mount 3nd subject to 

any limitations approved by the Project Memtxn. Until a working capitd fund is 
established by the Project Members. funds advwccd according to ois section 1 shall not 
be encumber& or expended 

Pro* Member's pyticipatim percentage, and shall becomt 3 p;ut of the wohins 

The funds h . ~ l c &  according ?.his W ~ S C ~  ! skdE be to esmabkh ?. wot!Ch= 

- 7  my. Section 2. 7 7  FInal !rnr?lcn?cnrWm N \ d n c  

considerwon or the payments provided for in secnon I of this Ageenlent each Project 

(3)  p i  ?'mi= - CJE- . rind En-. In 



Member who has not whoity withdmwn. or who is not then in'dcir;uit shall have an 
exclusive option to enter into 3 Third Phase A-mement (or a Power Purchase Conmct) for 
all or a pan of its participation percenmge of rights to dl Project capcity and energy for use 

by NCP.4 members pursuant to this A,geement. 

entering into the Third Phase Agreement. purchse more than its pamciption pcrccnugc of 
ihe Project if additional shms arc 3vdabIe by reason of the nonpamcipauon in the Third 
Phase Agreement by one or more Project Members. Such cxccss shares shall be offered to 
those who do participate in rfre m e  proportion 3s their sharcs bear to the total shares of 
those who do p;irticipatc. If Project .Llemkrs so entitled do not wish to conm-t for dII the 
exccss ;h;lucs. such remaining excess shall be disposed of as agreed to by h e  h j c c t  
Members. 

(b) (;e In Pur m. A Project Member can. at the time of 

(C) F u i i m .  The 
Project Members shall establish the terms and provisions of an agctment for nghts ro 

capacity and energy from the Project prior to the expntion of this Ammtnt .  to be known 
s the Third Phase Agreement. The Project Members shall dso establish the date by wnich 
the Third Phm Agreement must be executed by Project Members and delivered to SCPA 
if :hey arc to partitipate in the Project. Faiiun: to execute the Thud Phase A ~ e m e n t  10" 

m y  of its total participation shim and to deliver it to NCPA by that &te or 30 &ys 3itc r a 
Piojwt Mmber's receipt, whichever is later, will be an irrevocable decision on the of 
that Project Member not to panicipzte in the Project. Execution and delivery of the Third 
Phase Agntmcnt for less than its total participation percenngc and delivery of that Poject 
Member's e x a m x i  agreement to NCP.4 by the date established or 30 days after the h j e c t  
Member's receipt. whichever is later, will likewise be an irrevocable decision on tht: p a t  of 

h c  Project Member not to pydcipste in the Project in excess of the shvt set forth .n its 
delivered agreement Supplemental agreements or other agreements will be e n d  into for 
the excess or surplus Project shms. The procedure for processing supplemend 
agntmcnts shall be consistent with those prrscnbed immediateiy above in this 
subsection (c) for rights to Rojcct capacity and energy. Fdure to return m exec*~ted 
qrcement for any additional Project shm within the prtscnbed period is an ocsbie 
Jwision not to purchase such ddit iond shm. The Project hlember making my h e w n  
defined inrvucable decision not to pmc:pt t  in ail of its share of the h j cc t  shC.11 be 

:'orec!osed from utilizing, and shall !x rrlicvcd ot fcnher bunfens related to. the share 
~.vn:ch it has declined to purchxe. 



. Section 3. \lev?t\e:irec5on and Re view. SCP.-I snail conipiv wirh .iiI Iclwiul 
directions of the Project Members wit!! respect to this Agecrnent. .Anr i c  !lot .;13yeci or 
nullified. to the fuHest extent authorized by law. Actions of Pm~cct f1cn;krs. tnclrding 
Ziving above directions to SCP.4. will be ukcn only 31 mernngs or .iutnor.trci 

representatives of Project Members duty called md held punuznt :o the Ralph .\1. 3 r o w  

Act. OrdinrUiIy, voting by rcprcsentatbes of Project >icmbcrs will ?w on J one mcmncrtone 

votc b s i s ,  with 3 majority vote required for 3ction: however. imon recluest t)t 3 i h ] e c t  

hftmberrepresentxivt. the voting on an issue will be by percclnrxc : ? : m x x m n  with 05'; 
or more favorable vote nectssq to c a q  the action. 

Any decision reiated 10 the Pmject taken bv the hvor:it?ie w e  C)[ rrz:rcsc.nmaon ot 

Project Members holding Iess thyr 65% of percentage pmciumon czn trt: revtewxl and 
revised if a Project Member holding my pdcip3don percenurc :ivcs Sowe ot Intcnuon 

:o seek such review and revision to wch other Project hlcmocr wtthin 4s hours ru'tcr 
receiving written noace of such action. If such Notice of Intcnnon IS so wen. mv icnon 
taken specified in the notice shall bc nullified, unless the Xi).-\ Cmmtssioners of koject 
Members holding 3t Ieat 6 j% of the total participation ~ t ~ ~ t n u g e  &en in st'fcct vote in 
favor &ereof at 3 ~ g u i v  or s w y  catIed meeting of Project Mernwrs. if :he Sottcc of 

Intenrion concerned 3 failure to act. such action shall nevenhtfess be :&en ti ScPA 
cornmissioners of Project Members holding at lest  658  of the total Pmcipation 
Percennge vote in favor thereof 3t 3 regular or specially called mecung oi Rojscb Vcmkrs, 

made heretofore, and those hmafmmade pursuant to section 1 of this Agreement, 
excluding interest paid on delinquent payments, shall tk r e p ~ d  to each of the entitics 
making such payments and advances pursuant to this Agreement out of the proceeds of the 
first issuance of thc Project bonds which can economically provide therefor, or as and 
when there arc sufficient funds 3vail3ble from partial sde of bonds. if bonds, notes. or 
otherevidences of indebtedness arc issued to suppon the Project Such rcimburscments 
shall be made within 60 days following the sale of my Project bonds and shdl include 
interest computed monthly at 3 me  equivalent to the end of the month reference nte of the 
Bank of America NTSrSX. Any inrerest due under the third prtngmph of sscnon 1 of this 
ALgeenient and unpad shall be dduc:ed fmm the reprt)ment If  ?;C?:\ cfetem~ncs 10 

complete the Project, but is not suctessiui in obtaining dl necessary ; ~ p p m v d s  and 
:hnc;nz  therefor. rhcre shail be n o  re;rnbur%ment except out ot  unused Project funds 

to 5- . A l l  payments and advances . .  Section 4. 



Includin,o those tficn in the working capitd fund, dong with ail other receipts to which 
XCPA is  entitled in conneccon with the Project. 

b. This Agreement .;hail take effect 3s of .4upst 20. 1990. but 

only if approved by SCP.4 members hoiding 85% of the ini t id prccnngc pmlcipanons set 

out in section I of this Agreement, or upon such later date z.. may be determined by NCPh 
Members after an adju.stment in the participation percentages to provide for an Jdequate 
subscription for the financial commitmerit required by section ti o i  this Agecmcnt. Ttris 
Agreement shall be superseded by the Thid Phase Agreement. cxccpt that section J of this 
Agreement shall remain in effect. Chmges my be mde in [his ceccon 5 .  cxct3t xs to thc 
continued effectiveness of section 4. in accordmce with section 3 hrrcni. 

5nmcid commiu;unt for its respective pnccnugc paniciptxon or J totd of S-C.92 1 
principal mount plus interest thereon. if any, including payments Jnrt alvances herctof:>rc 
made. 3s authorized and approved by the Project Members. From :;me to time 3s needs 

arise. representatives of the Project Members may, by a favonbie vote 3s proviccd In 

section 3 of this Agreement. authorize an increase in YCPA's financial commitment w h i m  

can be shown to support the completion of the Project but only aitcr 5 0  days' .unrten 
notice of such proposed i n c r e w  has been given to d1 Project Members. 

% 

Section 5. 

Section 6. -. Exh Project hlcrnba agrees to 3. :otd 

Section 7. 

(a) Notwithsmding my other provision of this X ~ t m e n t .  if 

' 

X P A  requires funds to a n y  out the terms of this Agreement prior to the receipt of 
adequate funds from the Project Sfembers, NCPA m y .  upon approval of the h j s t  
Members, assign its right to receive my payments under this Agrrement to a bank or other 
financial institution to sefurc 3. borrowing by SCPA or in exchange for m m o u n t  of 
money equal to the then present value of those payments as d e t d ! r t d  by NCPA. Project 
Members hereby consent to such assignment. and upon notification in wir ing  by NCPA. 
t x h  such Project Member will make each such assigned payment directly to the assignee. 
The xxignec shall not be liable to Project Members for the mounts 3s assigned, and 
WP.4 shall use the F R X C ~ S  of such borrowing or assignment for the purposes provided 
in this Agecment 

If an .lssignmcnt :s m x k  under this sect:on. ;ken upon the hi lu re  ot 
.my h j K t  k m k r  to make mv pavment 50 assigned. the perccntqe pmcipauon of c x h  
xmdei3uiting Project >trmDcr h h d l  be mrom3ucdly Incrextxi for the term of the 
is ignmsnt  pro nt3 with 'chat of the orher non-deFwlring Project >lembcrs. md :he 



defaulting Project Member's Percentage Pmicipation shall (but oniv for p u p m s  
computing the respective Percentage Participation of the non-ciefauitins b J E C t  ~ t . t n b m )  

be reduced correspondingly: provided that the sum of such increase for m v  rron-cicfniiitine 
Project Member shdl not exceed without written consent of the non-dchuftrng P ~ O , ~ C I  

Members an accumulated minimum of 25% of the non-Jcrf;lul:ing Prolect Nxt ikrLs  

original Percentage Participation. 

SCP.4. the fact that other Project M e m k n  incrase their obligatrms !o m k c  w h  

.;ayments shall not niieve the deiadting hjtct  hiember of iu h D i i i r s  for zcch Xi*.rr,ttnts 

md my Project Member incrtsing such obligation shdl have 3 ngnt ot XCOWN :nm tnr: 
Maulting Project Member to tfit extent of such respective inm3se. 

In addition. X P A  may terminate fie stovlslons ot this Xc:rrt!ncnt 

insofar s they entitle the defaulting Project Member to :ts Pcrct? l~ge I'N?:L?~JUQ~ 01 

Project output. 

jdxdule the total mount payable by each Project htcmbcr :nto any number of scm.innua1 
Fayments. not Icss than four nor to exceed ten, and the dates on which such 3;r);mcnts wiil 

be made. and e3ch Project Member agrees to abide by such schedule. M 3 . A  shall provide 
J resonable opportunity for any Pmjcct Member to prepay its tad cniigation. 

After such an assignment is made, no Project Memkr may 
moid the obligation so assigned by withdrawal pursuant to section 8 henof or orhenvise. 

If NCPA makes an assignment pursuant to this section. it 
may msfer my or dl of its rights and duties to a nonprofit corponaon fomxd to 3ct on 
behaif of NCPA if the voting power of the members of such corporation is dismburtd in 
the same mmna s h i t  provided in Sections 3 and 9 of this Agreement 

. If 3t any time folIowing the Section 8. m w d  F- 
execution of this Agreement, there is an increase in NCPA's financid commitment punuant 
!o section 6, Project Members r a y  partially withdnw. ix.. from pruricipanon in the 
:ncrese. or may withrinw wholly kom the Project. Such withdnwal shall be subject to 

hononng my commitments matie by them or on their behaif pursuant to rtuthonzmon of 
:>IS Xgrrement. To w i r h h w .  such Project hlcmbcrs shall p e  4'CP.A wnttrn notice Of 
.uch wthdnwal. in part or in u nole. within thirty (30) h y c  of the xceipt of the notice by 

:xm ot :he increase. 

If the Project .Clembcr f i ls  or refuses to pav mv .moimtg c:i:c so 

(b) For the purposes oi sucn assrgnrncnt, ?;CP;\ may :i.c and 

(c) 

(d) 

. .  . 



* 
Section9. * . A Project Member is pmicipating for 

purposes of section 3 percentage voting until it completely withdnws, but 3 pmiai or 
complete withdnwal will result in a corresponding reduction in its percentage participation. 
When the Third Phase Agcement is executed. or revised. revised participation percenqcs 
shall be established by dividing thc mount of Project sharc 3med to be purchased by each 
Project Member by the cod mount of Project shares to bc purchscd by all Project 
Members. For voting purposes and for establishing 3 quorum in this Agcement 3nd in the 
Third Phate Agcemcnt, the 65% of percentage participation specified in sections 3 and 10 
shall be reduced by the amount th3t the percentage pmicipauon or' my Project bftmbsr 
exceeds 358, but such 65% shall not be reduced below 3 rnspntv in interest. 

Project Members, or of Project Members then having combined participmon perctnbge 
of 31 least 65% shall constitute a quorum for the purpose of xnon .  

the spprovd of its governing body, and caused its oificitrl seal to be ai'fixcd. md ScP.4 
has authorized this Agreement in a c ~ ~ r d m c c  with the authonzadon of its Cornmiswn. 

Section 10. -. The presence of either 3 mjonty oi the 

IN wTT?IESS WHEREOF, each Project Member has executed this Agreement with 

CITY OF HEALDSBURG 

By: 

By: - 
CITY OF LOMPOC 

By: 

ClTY OF LODI 

ayor 

erk 

CITY OF PAL0 ALTO 

By: 

By: 



CITY OF ROSEVILLE 

By: 

CITY OF UKTM 

3y: 

By: 
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.G REESf EST 
FOR 

EYaASCIXG OF PL.ASi,VISG .4SD CEVELUP\lEST -\(XvITIES FOR 
COYSTRL'cT?ON OF COlcfBIED CYCLE PROJECT SO. OS'E 

This .-4geement, &tcd ;is of August 1 * :'w. sv .lnd "!?vcrn 

Sonhem California Power .Agency, 3 joint powers agency oi the S t a x  ui Cdiiornia. 

hereinafter called "NCPA" 2nd those of its members who e x e c ~ t e  !his A;rtxrnmt. 
hereinafter called "Project Members," wimesseth: 

economic potential for a combined cycic resource capbit: or ;u1 i n i t i d  commcrc:d t q x ~ ~ a n  

date within the approximte period of 1993 to 1995; And 
WHERUS, NCPA and the Project Members dssirc to punut. plannins :Inti 

development activities, including the invesdGaon of the cost rmd :'c;lsibility or instailing 
such combined cycle resource, pmicularly 3 stand-alone unit such JS, by w:iy 

XI LM5000 or its equivalent in per?'om;mct and economics: and 

resome (hereinafter referred to as the "Project") is estimated 10 be S547.689; md 

pursuant to the Member Service Agreements dated February 12. 198 1. or successor 
agreements, in order to f o d i z e  their understanding regarding shaxing of the SC.-:rits rrnd 
burdens associated with their participation in the Project: 

%TERE.G, YCPA'S Resource Plan for 1990 through 2jo9 has :dr.nurlt.d :hc 

example. 

WHEREAS, the cost of such planning and deveIopment activiacs of ins:slling such 

W - E ~ S ,  the Project Members desire to enter into a second phase agrcenicnt 

NOW THEREFORE. the panics hereto 3 q e  as follows: 
SrCtlCX! !. * - C  n iq , \R ( ~ ~ ~ ~ ~ n n  

-. Each Project .Llember hereby 3grees to continue to pay or %hmxc 10 

SCPA. from its clecmc department revenues only. its percrnrage share oi the costs 

.iuthonzed by Project hlembcrs in xcorcimce wtfr this Apernen t  in connccnon with ILS 

;?amnpanon in the Project E x h  Project hlernkr further agrees that i t  wil! tilr the ~ C S  2nd 

aa rqcs  :or SCTVICCS provided bv i ts elwmc de?cmmcnr so that i t  wiil .it dl umrs xive 

.;uIt?c:rnt mncy In its eiectnc L!romt .n t  Kvenut: t'unds 10 meet this Obilg3t iOn.  -fhc 



percentage participation of e x f i  SCP.4 member which has i ~ ~ ~ t i v d ~  dwnnined ro be ~1 

Project bfern'kr is initially estsbiishd as ioilows: , 

.\I3mtxlS 

Hesidsburg 
Lcdi 
Lompx 
PA0 Alto 
Roseviilc '! :JJ 

Toul . ~'4I.lA?O17 

The above participation percentages shall be revised prooomontlttly kss than 311 
of the above SCPA members become ProJccr ,Ltembcrs. Jnd iherrarrrr i i  Jnd wncn anv 
ROJrCt Member withdmws in whole or in ;'an. Any Project llcmoer notiy wr.hdnw\ng 

shdl thereupon cease to be 3 Project >kmber for all ?uruoscs t x c m t  :or ?umoscs o i  

section 4 of this Agreement. 

agreed to tlnancial cornmianent on 3 concurrent basis. .Any p u t  of sucn ctcmnd by SCP.-\ 
which n m i n s  unpaid for sixty days after its billing date shall be= interest from such 

sixtieth day at the reference me of the Bank of America ,VT&SA then in effect. plus IWO 

percent, computed on a daily basis percent until paid. Interest so earned shall not chmge 

capital fund defined below. 

The funds advanced according to this section I shall be used to establish a working 
capital fund if and when approved by the Project Mtmbm, and in an mount and subjccr to 

my limitaaons 3ppprovtd by the Pm+t Members. Unal a working capital fund is 
established by rhe Roject Members, fun& dvanced according to this section 1 shall not 
be t~cumbend or expended 

Hereu*rer, NCPA shd1 dernmd from tach and every Projcc: Jlcmber is .;hare of i!s 

Project Member's participation percentage, and shdI become a pan of the working 

9 F!n:inc:nn. . .  Secdon 2. w e d  Rights to P . m I e  ? *  in  End h k r n e n t m  * 

(3) n - Dt- . nf- 9 (TV. In 
considmanon of the payments provided for in secnon i of this ALyrernent c x h  h F t  

bkrnbcr who i13s not wnollv withdnwn. or who IS not then In default shall have 3n 

:xc!us~ve aprion to enter into .l Thxd Phase ALgeernent (or 3 Power Purchase Conrnct) for 



. .. 

ail or 3 part of its pmcipmon :xrcenugc of rights to ail h j z c t  capacitv anti energy for use 
by NCPA members pursuant to this Agreement. 

entering into the Third Phase Agreemenr. purchase more than i ts  pmicipanon p r c c n t q c  ot 
the Project if additional shares arc available by rc3son of h e  tionpmdpanon in the nird 
Phase Aamement by one or more Project Members. Such cxccss shares shall be oifered to 

those who do pankipate in the m e  propornon as their snares bear :o rhc toul \harts of 
hose who do pmicipate. If Project blcmkrs 50 cnutld do not  wish :o contrxt for .iil :he 

txcess shares. such remaining excess shall be disposcu i)i .is ~ g x r d  to ny ine h!zc :  
Members. 

(b) a e  in Perm . .A Project Mcmkr can. .kt the time of 

iC} nfT T i in  C 4 e p 3 3 .  n s  

Project Members shall establish the ! e m  rurd provisions of .m Jgrcrzcnt for ngnts !o 

capacity md e n e r g  from the Project pnor !o the expmaon oi L ~ S  Agecrncnt to be L7w n 

as the Third Phase Agreement. The Project blcrnons snrul &so estmiish t?e dice Sy *Anicn 
the Third Phase Agreement must be cxccuted by Project blembers md dciivertd 10 SCP.! 
i f  they rut to participate in the Project, Failure to execute the Third Ph3se Awemenr for 
m y  of its total patkipation share md to deliver it to NCPA by th3t date or 3) h y q  ~ i t s r  .I 
?reject Member's receipt. whichever is later. will be an kcvocabie decision on the of 

hat  Project Member not to participate in the Project. Execution and delivery of d ~ e  Thiid 
Phase Agreement for less than its rod p;uncipation prcennge and delivery oi that Project 
Member's executed agreement to NCP.4 by the date established or 30 days a-ter the Project 
Member's receipt, whichever is later, will likewise be an irrevocable decision on the part of 
hat Project Member not to participate in the h j e c t  in excess of the share set forth in its 
delivered agreement Supplemental agreements or other agrrtments wll be entered into for 

the excess or surplus Project shares. The procedure for pmessing supplemental 
agrctments shall be consistent with those prescribed immediately above in this 
subsection (c) fc: righa to Project capcity md energy. FG!~Kc 13 :erm ;PI: executed 

agreement for any additional Project s h m  w;thin the prescnkd penod is an irnvocabfe 
decision not to purchase such ;Illdinonttl share. The b j c c t  Member making any henin 
defined irrevocable decision not to pmciuate in all of its share of the Prqect shall be 
:'orec!oscd from utilizing. mmd shail Sc rc!ievcd ot funher burdens related 10. the share 

mich t c  has decctined to purchae. 

2:rec2ons ot the Project hlcmwrs wirh respec: :o this ;\&iecment. &hilt.  not Xl,?vrd (X 

kcson  3. -pi Xi.view. .\;CP..l ,hail compiy wit+ d1 h w i u i  
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Stcrion 5. m. This Xgt.rrr.enr hail :&e effect as of A u y s t  20. 1990, but 
only if approved by SCPA rcrmkrs hoiding 35% of *e initial pxccnnge panicipations set 

out in section I of this Agreement. or upon such later date s m3y be determined by XCPA 
Members after 331 adjustment in the prunerpation percentages ro provide for an ~dequatr: 

subscription for the financial commitment required by qectlon 6 of this Ahgecment. This 
Agreement shall be superseded by the Third Phasc Agreement. except 9t3t section 1 of this 
Agreement s h d  remain in effect. Chanses m3v be made :n rhis umon 5. euceFt 35 to the 
continued effectiveness of section 4. in accord~cc with scccon 3 :7e:toi. 

Gnmcid commitment for its respective percentage pmcipanon or 3 'otd of 3547.&+9 
?rincipal mount plus interest thereon. if my, including payments and uvances heretofore 
made. 3s authorized and approved by the Project >¶einkn. From !:me :o t i k  as cctds 

arise. representatives of the Project Members m3y. by ;t favonble vote 2s provided in . 

secdon 3 of this Agreement, ;ruthorizc 3n increse in hCPX'c :Inanc~A commitment which 
can be shown to support the completion of the Project but only a.r.tr.r 10 days' written 
notice of such proposed incrase has k e n  given to aiI Project Mentks. 

Sscrion 6. -. Each Projecr >IemEer ~ ~ t e s  to J totd 

Section 7. 
(3) Notwithstanding any other provision of :his X~mcment. if 

NCP.4 requires funds to cany out the terms of this Agreement prior to k c  rrccipt of 
adequate funds from the Project Members, SCPA may, upon approval ot the Project 
Members. assign its right to receive m y  payments under this Agreement ro 3 bank or other 
financial institution to secutf 3 borrowing by NCPA or in cxchmge for ;~ln m o u n t  of 
money equal to the then present vduc of those pqmments as determined by NCPA. Project 
Members hereby consent to such assignment and upon notification in writing by NCP.4, 
each such Project Member will nukc each such assigned payment directly to the assignee. 
7 l e  asignee shall not bc liable to Project Members for the mounrs 3s ;rsSigncd. and 
NC?A ifid1 use the proceeds of such borrowing or assignment for thc purposes provided 
in this .4grxment 

If an sssrgnment is mruie under this sacdon. then upon rhe failure of 
Project .Member :o make my payment so sssi9cd. the percentqc parccipsnon of each 

non-defauiting Project Member sh3ll be mommcally increwd for rhc :em Of the 

Lssiipment pro nt3 with th3t of the other non-de!clulung Project hlernbers. md L!t2 

J e f a u l m ~  Project Member's Percentage Pmic:panon chaII f Sut only for purposes Of 

C O R D U I : ~ ~  h e  rtsjecave Perccnragc P m a p a o n  of the non-cfeicluiting %j=t >lrmbers) 

i 



. 
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be reduced correspondingly; provided thst ti!: sum of such increase for L n v  :;on-~:cr.~i;i;:;i~ 

Project Member shall not exceed wthout wntten consent of the non-deiautung ~ X K !  

Members m accumulated maximum of 25% of the non-defaulting Pmrt'ct \fcmwr'.r 
original Percenuge Pmicipsnon. 

YCP.4, the f3ct that other Project Members iccrease their obligauons 10 make w h  

payments shail not relieve the deiauinng Project Member of its liability for such ?.ivm:snts 

md m y  Project Member increasing such ob!igmon shdl havie 3 r,r.hr of;;rco~*cm :'nm :krt 

defauidnS Project Member to the extent of sucfr respective IRCZXSC. 

In addition. NCPA may t cmna t r  the provicions oi :his .A:mment 
insofar ;LS they enatlr: the defaulting Project .ifembti to its ILrcenace Pnn:cxo~uon of 

Project output 

schedule he foul mount pay3bte by e3ch Project Member into m v  nun:txr ot uxu- . innu31 

payments. not less than four nor to exceed ten. md the dates on which zuch xymcnts .util 

be m d e .  md each Project Member agrees to abide by such schduic. SC?.-\ m i 1  ;R>~ICC 
3 reasonable opportunity for any Projecr hlemDer to prepay its tot31 itbll, wion. 

After such an assignment is mde .  no Project Memwr may 

avoid the obligation so assigned by wirhdr3w;tl pursuant to section S hcrcoi or ornew be. 
If NCPA makes m assignment pursuant to this sccnon, i t  

m y  msfer  any or all of its fights and duties to a nonprofit corponaon fomcd ro act on 
behalf of XCP.4 if the voting power of the members of such corpondon is dismbuted in 
the same manner 3s that provided in sections 3 md 9 of this Agreement. 

W i t u q w n i  Fmm Ft- , If at ,my time following the 

execurion of this Agntmeni there is an incrrxsc in NCPA's financial comrmtmenr pursuant 
to section 6. Project bfembers m y  partially withdraw, i.e.. from paniciuation in the 
increase, or may withdraw wholly from the Project Such withdr;lw;tl skall be subject to 
hononng any commitments made bv them or on their behalf pursuant to authorintion of 

this Agreement. To wtthdnw. such Project Lfembers shall give SCP.4 written notice of 
such Withdnwd. in pan Or 

hem ot the incruse. 
Section 0 .  

If the Project Member f d s  or refuses :o pay umy .mounts Ax :I, 

ib) For rhe purpscs of such ~ssignmcnr. SCP:! m y  :i.c ~.nd 

(c) 

(d) 

. .  Simon 8. 

whole, within thmy (30) &ys of the receipt of the notice by 

';~nn(i g i t i + u ( j  D m  . x holezt Stember is p m c r p m n g  for 

?irrposeS of \ection 3 pcrcennye voang unril :t completely wlrhdnw.;. but 3 ~CUual o r  

-.ompiex wirhdnwd w ~ l l  result In J. corresponding reducnon i n  :ts x~renrage panrc;p3uon. 



. 
When he Tnird Phssc Agreement is executed, or revised. revised participation pcrcenngss 
shall be established by dividing the mount of h j e c t  share awtd to he purchased by each 
Project Member by the :od m o u n t  of Project shares to be ptnchsed by $1 Project 
Members. For voting purposes and for esnbiishing 3 quorum in this Agreemenr :Ind $1; :he 

Third Phase Ageement. the 6% of percentage pmicipaaon specified in sections 3 :ind I 0  
shall be reduced by the mount that the percentage pmicipztion of my Project Mcmbcr 

e v ~ t e d s  35%. bur such 65% shall not be reduced below 3 rnqontv in interest. 

?ioject blembers. or of Project Members then having 3 combined wrtac:pJuon xrcc~t3 ; t  
of at least 65% shall constitute 3 quorum iot the purpose of man. 

the spprovai of its governing body, and caused its oftirial sed to hr: ~tCxcxi~. mJ SCP.4 
has 3urhorized this Agxeement in xconir;?cc with the 3uthonanon ot iS Comrmssion. 

Section lo. w. The presence of either 3 majoritv of :he 

IN W E S S  WHEREOF, eath Project Mernaer nas executeu this Agvemctnt Hith 

YORTHERN CALIFORMA 
POWER AGENCY 

By: By: 

CITY OF HEALDSRLJG 

By: 

B y  

CITY OF LObfPOC 

tUTY OF LODI 

By: 

By: 
Alice M. R e i m  

CITY OF P.4LO ALTO 

ClTy OF ROSEVIUE 
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T5is Agreement. dated as 0f-t 1 , : ( I ~ ~ O .  by .~nd !x:u.ct?n 

Ycrhern C~iifornia Power Azency. 3 joint pwcrs agency of the State of Cdifornu. 
hereinafter c 3 k d  "SCPX" and those of its members who extcuie IRIS .-Igxem:ent. 

hereinafter cailed "Pmject Members," wimesseth:. 

economic potenrial for a cod resource cspablr: of an inttlal comnicrc:d qxranon Ax u.i:R~n 

:he approximate period of 1993 to 1995: and 
WHEREXS. YCPA and the Project Members desire to pttrsue 3ianntiig m i  

development activities. inchding the investigation of rhc cost md fexabiiity of insnih: 
such coal resource. panicularly, by way of e.umpic. the Thous;lnd Sprkgs Project or 1;s 

equivalent in performmcr: and economics: and 

(hereinafter referred to as the "Project") is estirnmxi to be S130.12 1; md 

p ~ r s u a n t  to the Member Service .A-greements dated February 12. 198 1. or sL;cccssor 
clgcements, in order to formalize their understanding r e g d i n g  sharing of the benefits and 
burdens associated with their participation in the Project: 

WiEREXS. Scp.4'~ Resource Plan ror !9(.W through :!lN i : ~ s  ;c i tn t i rhi  ::x 

WHEREAS, the cost of such planning and development acdvities for sucn resource 

WHEREAS. the Project Members desire to enter into 3 second phase agreement 

NOW THEREFORE. the parties hereto agree 3s follows: 
Section 1. . .  Qblir;lnc?nF omdiied- Pert- ! ' 'ORr- 3 

f&qurncnrxia . Each Project hfember hereby agrcts to continue to pay or advance to 

YCP.4, from its electric d e p m e n t  revences only. its perccntsge s h m  of the costs 

Juthonzed by h j e c t  hlembcrs In accordmce wth this .Agreement in sonnec3an w i h  :ci 

;:micipation in t!ie kojecr, EX!I ixrojcc: >fm-t&,r funher clgcrs that it wi:I fix the ~;lIt's .mil 

:!urys :or S ~ T V I C C S  provitkrf bv !IS c!scnc t!t.?mment KI that i t  w i i l  l t  d1 times have 

..crrk:rnr nonsv :n its elecmc L i e p m i r n t  rcvrnur r'Lnds to I'I:CT[ !his oblisation. The 



,- 

percentage participation of each NCPA n;ernDcr which has :ennrivcly dsremincci to 'be r\ 

Project Member is initially cst3biishtx.i as ioIIows: 

1 9  * >  .Alil!Tl& . +.-+OO% 

Heaidsbur: 2.200 
Lodi ;_;..loo 

iiosev1lle < .: :,oo 
Turlock :5 A ; [ )  

Ukiah - 

J i O  

: :I'o 

TOd : I N.C4?0G 

The above pamcipation pmenngrs  shad be xviced smnomonxci:y if!ccs rhan .i:i 

of h e  Amve XCPA members become Project Members. and thex3fter i i  mmd wncn m v  

Project Member withdnws in wnole or in pan. Any b jec :  Merxcr wnoliy wthdrrxins 

shdl thereupon cease to be 3 Project Member for ail 3umoscs except for ?urpose.; oi 
section 4 of this Agreement. 

Hereafter. NCP.4 shdl demand from each x d  every Project Member i ts  mare of Its 
agreed to financial commitment on 3 concurrent basis. Any pan of such demand by SC?X 
which remains unpaid for sixty days after its biliing date shdl be= interest from such 
sixtieth day at the reference m e  of t'le Bank of America XTSrSA then in effect, plus two 
percent. computed on a daily basis percent until paid. Interest so earned shdl not change 
any Project Member's pankipaxion percennge. and shall become 3 part of the working 
capiul fund defined beiow. 

The funds advanced according to this section 1 shall be used to establish 3 working 
capid  fund if and when 3pprovcd by the Project Members. and in an m o u n t  and subject to 
my limiations approved by the Project Members. U n d  a working c a p i d  fund is 
rsnblished by the Project Members. funds advanced accordins to this section I shall not 

be encumbered or expended 
Section 2. p q m e  13 Find .cirmennnon :md F !nznc:n =. 

(3) w o n  - IJispcxlt1on nfP.01 - K, t C .  .IC;\C:[v:lnd=. In 
;onsidt'rJtion of the pavments provided for in \ccnon 1 of rhis Agreement c x h  Pmjcct 

\.lcndw .Nho has not -&hoiiv wthdnwn,  or who is not then in tiri3ult shail 53ve Jn 

-uc!i;sivc option 10 cntcr into 1 Turd  Ph:i\e .-\$reenrnt for :I Power Purchase Contnct) for 



c 
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dl or a part of its pankipanon p r c e n n g e  of rights to dl Project ccIpaciry md tncrzy for use 
by NCPA members pursumt to this ALipxrnent. 

Tncrc3ce in P,:rrhas. =\ Project >Ir.mber a n .  .u t ! c  ::me ci enwing 

into the Tnird Phase Agreement. purchssc nore thm its panicipuon ?ercen:sgc 
Project if additional shares ruC available by reason of the nonpmcipnuon in the Eird 
Thase A,greement by one or rnon Project Members. Such cxcess shares shall be oi:'ttrcd :o 

t9ost: who do participate in the same propornon as theu .;fixes nc:r to the :otni .ihnrcs o f  
hose who do participate. If Project hlemwrs so entitled do nor -A i \n :o cor.rxr for :iil :?.e 

excess shares. such remainins sxccss shi l  be disposed or :is J Z ~ !  :o ::\ :::e i'-n,cct 

Members. 

(b) 
:he 

(C) -ec. v pf- - p.,q ;:*,:I F.yi..w:w& TflS 

2oject Members shd l  establish the t e r n  md provisions or XI .:~xtn:ent fcr ncnts :o 
cqxtcity and enerzy from the Project prior to the exptnucn or : h s  .\:rcrr:icnc. :o nc k: io~vn 

as the Third Phase Abxement. The koject >Icmbers shal cllso rs:aoiish :he t m  nv 'A ni in 

the Third Phase Agreement must be executed by Project hlernaen and deiiwrcd :o SCT.1 
i f  they arc to participate in h e  Project. Fdure ro execute t!e Third P h s c  ; I g ~ : n c n t  !or 
m y  of its totrtl participation share md to deliver it to NCP.4 by that Ca:c or 3) days 3:'tc: J 

Project Member's receipt. whichever is later. will be rtn irrevocabie decision on !x :uC oi 

;hat Project Member not to pcudcipate in the Project. Execution and dr.!ivep or Ae Thi:d 
Phase Agreement for less than its t o d  pmicipation pcrcenngt and delivery oi thar Project 
Member's executed agreement to NCPA by the date esnblishd or 30 Lays aher the h j e c t  
Member's receipt. whichever is later, will likewise be an irrevocable decision on the pan of 
;!at Project Member not to par;icipate in the Project in excess of h e  share set forth in its 
delivered agreement. Suppiemend a g v -  znts or other agreemenu; wit1 be entered into for 

the excess or surplus Project shares. 1 ne procedure for processing supplemental 
ageements shall be consistent with hose prescribed immediately above in this 
subsection (c) for rights to h j e c t  upacity and energy. Failure to return an executed 
dpement for anv xhiitiona! Project share within the prescribed penod is an imvocablt 
decision not to purchase such additional share. The Project Member m3)ang m y  herein 
defined irrevocable decision not to pmcipate in all of its share of the Projec: shall be 
:'oreclosed from uciiizing, Jnd snail Se relieved cii  funtier !/urdens relmd :a the :;hare 
..wh:ch it  has declined 10 pcrchxe. 

jc.c;lon 5. '&n;lur !)ircc::on .!pj Xp~:..v. .UcP.\ >hail corty~ly s i t h  i.lwtui 

Iircc:Ions or' :he Project .Ilemtisrs :vi:h r c s p x t  :o :hi5 ;!grccrnent. while riot h i 3 Y d  or  



nuilified, to the fullest extent authorized by law. .Ltc$ons of Project Members, including 
giving above directions to NCPA. wil bc uken oniy at meenngs of authorized 
represmutives of h j e c t  Members duly cdkd 3nd he!d pursuant to the R3lph M. Brown 

Act. Ordindy, vodng by representatives of Project Slem'oers will be on a one 
;r.ember/ont vote basis, with 3 majority vote required for x ion ;  however. upon request of 
3 h j e c t  hfmber representative. rhe voang on m issue will !x by percenuge pmicipnuon 

"ith 65% or more fwonble vote necessary to cmy rhc acunn. 
Any decision related to the Project taken by :he favonbie m e  of rqmscnntron of  

b j e c t  Members holding less than 05% of perrcnuge 3~tkip3tion can bc reviewed and 
ievised if a Prcjcct Member holding any p&ctpuoi~ p e x ~ n n g e  gvcs  SoUce of In1cnt:on 

to seek such review and revision to each other Project Member within 48 hours ru'rcr 
receiving written notice of such action. If stich .Uotic,o of Intennon IS $0 p e n ,  m y  ac::on 
taken specified in the notice shd  be nuilified. un!ess the ?iC?:\ Commissionen of PTOJSL'I 
Members hoiding 3t lest 6% of ;he torat panicipanon pmenuge tnrn in cifcct kotc in . 

favor thereuf at a regular or specially cded mecting of ~ J K :  blernwrs. ii :nc Soncc 
intention concerned 3 failure to act. such action shall i.,evehireiess bc tAen ti SCPX 
Comdssioners of Project Members holding 3t least 65% of the totd Pmcipanon 
Percentage vote in favor thereof 3t a regular or specially called meeting oi EOJW >krnkrs. 

m d e  heretofore, and those herrafter m d c  pursuant to section 1 of this Agreement. 
exciuding interest paid on delinquent payments, shdl be repaid to each of the endues 
making such payments and advances pursuant to this Agreement out of the proceeds of the 
first issuance of the Project bonds which can economically provide therefor. or IS and 
*hen there are sufficient funds avdable fiom p&al sale of bonds. if bonds, notes, or 
other evidtnces of indebtedness arc issued to support the Project Such reimbursements 
shdl be made within 60 days following the sale of any Project bonds and shall include 
interest computed monthly at 3 nte equivalent to the end of the month reference m e  of the 
Bank of America NT&SX. Any interest due under the third px:gzph ot XChOn i of this 
Agreement and unpaid shall be deducted from the repayment If Xt'Y.4 &:ermines to 
complete the Project, but is not siictessrui in obt3JninS dl necessary approvals 3rd 

:inanclng therefor, there shdl be no re:moursement except Out o f  unused Project funds 
.nc!u&nq :hose then in ;he svorrnnq cipiral fund. .dong wit? 311 ottler rcceipu to which 

VCi'.-l IS mutied in conneczon with :he Projcct. 

to >-. A11 payments md advuiccs . .  Section 4. 



. 
Section 5. a. This .-\-mement shall take effect 3s of..-\ugust 31. i990. but 

only if approved by NCP.4 members holding 355% of t , e  i~;:ial percentrtge pmicipations sct 

out in section 1 of this Agreement. or-upon sui7h.later cixe :;s may be dc.:cmincri F'y S'cP:\ 
!vlembers airer an adjustment in the pwcipation pesrentsges :o pmvitie for art ;~tiz[iuxc 
subscription for the financial commitment required by sccuon 6 of his Ageemcnt. This 
Agreement shdl be superseded by the Third Phase Agreement. e ~ c c p t  that sCc:ion 4 of this 
Agreement shall n m i n  in effect. Changes may be mace in :his ;i.c::on 5. r ' u y t  :is 10 the 

continued effectiveness of section 4. in accordmnce with scct:on 3 ke:t'of. 

. .  

Section 6. C-. Each Prn~ec: .\kzxw .qrct.s :J .i :mu 
5nancid commitment for its respective jxxrentage ?arr:c;pzucn ci J :mi or 5 1 31.12 t 
principal mount plus interest thereon. if any. including payments md u v m c e s  herctoforc 
made, as authorized and 3pproved by the Project Mernrnrs. ,From~:mx :o t:me 3s needs 
uise. represenutives of the Project Members m3y. by n kvormi t :  ... vote .is pmvii!td in 
section 3 of this Agreement ibthorize an increase in S C T X ' ~  ~ i u i c i d  ioinr~?~t&eiit xn ich  

can be shown to s u p p o ~  the completion or the Project but only a ' x r  I 0  c:ays' *xmteri 
fiotice of such proposed increzje h a  been given to all Pro!rct \lrn:turs. 

Section 7. 

(3) Xotwithstanding m y  other provision of ;his .-\grerment. i f  

NCP.4 requires funds to c m y  out the terms of this Agreement prior :o me receipt of 
Ldequate funds tiOm the Project Members, SCPA may. upon approval of the Project 

Members. assign its right to receive any payments under this Agretment to 3 b n k  or other 
financhi institution to secure a borrowing by NCPA or in exchange for m m o u n t  of 
money equal to the then present value csf those payments as determined by YCP.4. Project 

Members hereby consent to such ssignrnent and upon notification in writing by YCP.4, 
each such Project Member wi l l  make e3ch such assigned payment directly to the assignee. 
The assigmee shail not be liable to Project Members for the mounts as assigned. and 
NCPA shdl use the proceeds of such borrowing or assignment for the purposes provided 
in this r~gcemen t  

If an assignment is r r d e  under this s ~ ! i o n .  then upon the failure or 

m y  Project Member ;o make any payment so s i g n e d .  t?e percentage pmcipxion of each 

:~on-derauiung Pmject Member shall bc ;lutomacally increased for the ttmm of the 
xsignmcnt ~ n ,  m 3  wlth $31 of the other non-defaultins kjscc: Jkrfibers. 2nd the 

kiauitlng Pro~cct btember's ?ercentage Pm:c:panon snail but m i v  for purposscs oI 
.:omputing h e  xspecave Pcrcentagc L'mrcpmon oi the r?on-d!c:cluiting h j ~ t  >lembers) 



. 
be reduced correspondingly: provided th3t the sum of such increase for any non-diciaultlng 
Project Member shdl not exceed without written consent of the non-defauiung Pm~ect 
hiembers an accumulared maximum of 25% of the non-defaulnng b J c C t  h!cmtrt.r*s 
on gi n d  Perce n uge Panicips ti on. 

NCPA. the fact that other Project Members increase &err obligations to make ccch 

payments shall not refieve the dcfauldng Project Member oi its liabiiity for sucn ?ayrnc:nts 
and my Project Member increasing such obligation shdt have 3 ngnt oi x c o b e y  :zrn ;he 

defaulting Project Member to the extent of such respective wieas;c. 
In addition. SCPA m3y terminare the provisions oi L+IS X.,r,.txen: 

insofar as they enntie the defaulting h j e c t  Member to :ts Percentqt P x ~ c ~ p a u o r l  \>i 
Project output. 

schedule the total amount payable by each Project Mrmwr illto any :wrmxr or ssnu-.mnual 
payments. not less than four nor to exceed ten, and the &tes on *.bnicn s1;cn payments wiil 

be made, and each Project Member agrees to abide by such schedule. SCP:! shdl provide 

a reasonable opportunity for any Project Member to prepay its : o d  c>oiigx:on. 
After such an assignment is made. no Project bfemtxr may 

ivoid the obligation so assigned by withdrawal pursuant to secuon 8 hereof or otherwise. 
If NCPA makes an assignment pursuant to this section. it 

m y  transfer my or ail of i t s  rights md duaes to a nonprofit corporation formed to 3ct on 
Sehaif of NCPA if the voting power of the members of such corporation is distributed in 
the same manner as that provided in sections 3 and 9 of this Agreement. 

Scction8. W . If ;It any time following the 
execution of this Agrexment, there is an incrcase in NCPA's financial conuniment pursuant 
to section 6, Project Members may partidly withdnw, ix.. from pmicipation in the 
inciexe. or m3y withdraw whoiiv from the Roject Such w i t h h w a i  shaii be subject to 
hononng my communents made by them or on thelr k h a l f  pursumt to authonxmon of 
:his Agreement. To wthdnw. such Pro~ect 5fembcrs shdl give XP.\ wnnen noucc of 
wch ~ t h c h w a l .  in pan or In whole. wIL$in thlrry (30) chys of :he receipt of the rlottcc by 
a r m  or rhe increase. 

If the Project Member ids  or refuses to pay my mounts due to 

t b) For me purposes of such 3ssignment. SCP.-\ m3v :Ix i n 0  

(c) 

(d) 

. .  

Szcrion 9. Vcr152 K a . m d  @r !pm. ..I Pmject Slemcer :s p r i r n c p m n g  for 

3urt?ojes ot iec:ion j pcrcrnu<e vouns m t i i  II  complctcly NnhhdrJwc. but J p m a l  or 

.xniplz:e :virndnwai wi i l  ;cult :a J ionesponaing rrducuon in i ts pcrcentclgc pmic:pmon. 



When the Third Phase Agreement is executed. or revised. revised pdcipation percenuges 
shall be established by dividing the amount of Project share agreed to be purchased by each 
Project Member by the total amount of Project shares to be purchawd by dl Project 

~ 

Members. For voting purposes and for esnblishing a quorum in this Apxrnent and in rhc 
Third Phxe  Agreement, the.6555 of percentage patkipation specified in sections 3 and 10 
shall be reduced by the amount that the percentage participation of any Project Member 
exceeds 35%. but such 65% shall not be reduced below 3 majority in interest. 

Section 10. The pcsence of either a majority of the 
Project Members. or of Project Members then having 3 combined pmcipsaon pmrrnnge 

of at lest  65% shall constitute 3 quorum for the purpose of accaon. 

the approval of its governing body, and caused its official sea1 !o be affixed. and SCP.4 
has authorized this Agreement in accordmce with the authorizmon of its Cammission. 

iN WITNESS WHEREOF, e x h  hoject Member has  executed this Agttmcnt with 

CHTY OF HEALDSBURG 

CFFl OF LOhIPOC 

By: 

By: 

TURLOCS IRRIGXTTON DISTRICT 

By: 

CITY OF LODl 

By 

BY 
ayor 

erk 

c(Ty OF R O S E W  

By: 

By: 

CITY OF LKIXH 

nv: 

By: 

7/2/90 CEC 


